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Shari L. Thomas, M.D., appeals a Bankruptcy Appellate Panel (“BAP”)

order dismissing her prior consolidated appeal as moot pursuant to 11 U.S.C. §

363(m), which bars reversing on appeal sales of bankruptcy estate property to

good-faith purchasers.  We have jurisdiction pursuant to 28 U.S.C. § 158(d) and

affirm.

We review decisions of the BAP de novo.  In re Price, 353 F.3d 1135, 1138

(9th Cir. 2004).  We independently review bankruptcy court rulings on appeal from

the BAP.  In re Deville, 361 F.3d 539, 547 (9th Cir. 2004).  In doing so, we review

“the bankruptcy court’s conclusions of law de novo and its factual findings for

clear error.”  In re BCE West, L.P., 319 F.3d 1166, 1170 (9th Cir. 2003).

Thomas did not obtain a stay pending appeal of the bankruptcy court order

authorizing Chapter 7 trustee Jerry Namba to sell Thomas’s real property to Robert

Woolf.  Consequently, her only avenue for unwinding the sale under § 363(m) is to

establish that Woolf is not a good-faith purchaser.  We agree with the BAP that the

bankruptcy court’s finding that Woolf was a good-faith purchaser is not clearly

erroneous.

Thomas first challenges Woolf’s good faith because of a “conflict of

interest” arising from the same real estate broker, Coldwell Banker, representing

both Woolf and Namba.  As the BAP points out, however, California law expressly
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permits such dual agency arrangements upon disclosure to the buyer and seller. 

See Cal. Civ. Code § 2079.16-.17; Assilzadeh v. California Federal Bank, 82 Cal.

App. 4th 399, 414 (Cal. App. 2000).  As Thomas acknowledges, negotiating

documents provided notice to both Namba and Woolf that Coldwell Banker served

as a dual agent.  The evidence supports the bankruptcy court’s finding that

Coldwell Banker’s dual agency was permissible under California law.  Thomas

also challenges Woolf’s good faith based on the personal relationship between

Woolf and his real estate agent, William Capp.  As the BAP found, however, there

is no evidence of a business relationship between Woolf and Capp, and the

bankruptcy court’s finding that the Woolf-Capp relationship was a “nonissue” is

not clearly erroneous.  Thomas further argues that Coldwell Banker’s conflict of

interest and its failure to disclose the Woolf-Capp relationship to the bankruptcy

court should be imputed to Woolf, but as already explained, there was no

wrongdoing to impute.

Thomas also argues that Woolf’s failure to attend a deposition and his

refusal to produce certain documents renders the bankruptcy court’s finding of

good faith clearly erroneous.  Woolf had bona fide reasons for not attending the

deposition.  Further, Thomas did not move to compel her discovery requests. 

Under these circumstances, Woolf’s failure to provide her with her discovery



4

requests does not preclude a finding that Woolf was a good-faith purchaser nor

does it establish that she was denied due process.

In sum, Thomas does not establish that Woolf engaged in “‘fraud, collusion

between the purchaser and other bidders or the trustee, or an attempt to take

grossly unfair advantage of other bidders.’”  In re Ewell, 958 F.2d 276, 281 (9th

Cir. 1992) (quoting In re Suchy, 786 F.2d 900, 901-02) (construing Federal Rule of

Bankruptcy Procedure 805, from which § 363(m) is derived).  The bankruptcy

court’s finding that Woolf is a good-faith purchaser is not clearly erroneous. 

Consequently, 11 U.S.C. § 363(m) renders moot all of Thomas’s challenges to the

sale order.

AFFIRMED


